 MEDICAL DIRECTOR AGREEMENT

This Medical Director Agreement (“Agreement”) is made and entered into this ___ day of ___________, 2009, between _________ Nursing and Rehabilitation Center, LLC, an Illinois Limited Liability Company (“Facility”) located at __________________________, and ____​​​__________________________, M.D (“Medical Director”).

RECITALS

WHEREAS, Facility furnishes long-term care services known as ________________ Nursing & Rehabilitation, located at ____________________________________;

WHEREAS, Facility has determined that it requires the services of a qualified physician to perform certain medical director and administrative services to residents of Facility in accordance with applicable state and federal laws (“Medical Director Services”);

WHEREAS, Medical Director is a physician licensed to practice medicine in the State of Illinois, who has competence and experience associated with the care of residents in long-term care facilities; and

WHEREAS, Medical Director has agreed to serve as a Medical Director for the Facility and Facility desires to accept such services pursuant to the terms and conditions set forth in this Agreement.

AGREEMENT

NOW, THEREFORE, in consideration of the promises and mutual agreements contained herein, the parties, intending to be legally bound, agree as follows:

I. DUTIES AND OBLIGATIONS

Services.  As of the effective date of this Agreement, Medical Director shall serve as Medical Director of the Facility according to a schedule acceptable to the Facility. Medical Director shall provide Medical Director Servicesas set forth in Attachment A.
Coverage/Replacement.  Medical Director shall arrange for a qualified physician, acceptable to Facility, to perform the obligations of this Agreement during an absence, vacation or other periods Medical Director is unavailable and shall notify Facility seven (7) days in advance of such substitution (the “Covering Physician”).  All references in the Agreement to the Medical Director shall apply to the Covering Physician.

II. REPRESENTATIONS AND WARRANTIES OF MEDICAL DIRECTOR AND COVERING PHYSICIAN
Medical Director represents and warrants that he/she:

A.  Possess all licenses, certifications and similar authority in good standing to provide the Medical Director Services;

B. Possess appropriate experience in intuitional residential care, including but not limited to skin/wound care;
C. Is not under suspension or subject to any disciplinary proceedings by the state or federal department or agency having jurisdiction over the professional activities of the Medical Director in Illinois and is not under any formal or informal investigation or preliminary inquiry by such state or federal department or agency for possible disciplinary action;

D. Is not excluded from participation in any federal health care or state health care program.

E. The Medical Director further represents and warrants that the provision of Medical Director Services will not violate any applicable Federal, State, or local law, regulation or agency guidance or the government interpretation thereof (collectively “Applicable Law”).

Medical Director covenants that all of the representations and warranties in this Section shall be true and correct throughout the Term of this Agreement.

III.
EDUCATION AND TRAINING

The Medical Director shall provide and/or coordinate in-service education for the professional nursing staff when necessary, in order to enhance the effectiveness and appropriateness of the care rendered to residents of the Facility.

IV.
REPORTS

The Medical Director shall periodically report to the Administrator of the Facility, Director of Nursing or appropriate staff and furnish verbal and/or written reports to the Administrator, Director of Nursing, or appropriate staff.  

V.
HIPPA OBLIGATIONS

Medical Director acknowledges that he/she may have access to Protected Health Information (“PHI”) as a Business Associate of Facility as defined in the Health Insurance Portability and Accountability Act of 1996 and its implementing regulations (45 CFR §§ 160-164) (“HIPAA”), and accordingly agrees with the terms and conditions of the attached HIPAA Business Associate Addendum.

VI. 
DUTIES AND OBLIGATIONS OF THE FACILITY

A.
Policies and Procedures.  Facility shall provide written policies and procedures for resident care, and shall comply in all material respects with applicable state and federal laws and regulations governing the provision of long-term care services.

B.
Resident Charts.  Facility shall maintain individual resident charts in accordance with state and federal law.  Facility shall make available to Medical Director for review and inspection, upon reasonable request, individual resident treatment records necessary for the proper evaluation and treatment of the resident.  Medical Director agrees to maintain the confidentiality of such medical records in accordance with applicable law and HIPAA requirements.  All residents’ treatment records are the property of the Facility and maintained for the benefit of its residents.

C.
Payment.  Facility shall pay Medical Director monthly for Medical Director Services as outlined herein.

VII. 
PAYMENT FOR SERVICES

A.
Fee.  Facility agrees to pay Medical Director at the rate listed in Attachment A for the provision of services hereunder.

B.
Invoices.  The Medical Director shall submit a monthly invoice to Facility appropriately detailing the hours of service and all services rendered.  The Facility shall remit payment in full within sixty (60) days of the invoice date.

VIII. 
INDEPENDENT CONTRACTOR

A.
Independent Contractor.  It is expressly understood and agreed that, in the performance of Services under this Agreement, Medical Director shall at all times act as an independent contractor with respect to the Facility, and not as an employee or agent of the Facility.  Further, it is expressly understood and agreed by the Parties that nothing contained in this Agreement shall be construed to create a joint venture, partnership, association, or other affiliation or like relationship between the Parties, or a relationship of landlord and tenant.  The Parties specifically agree that their relationship is and shall remain that of independent parties to a contractual relationship as set forth in this Agreement.  In no event shall either Party be liable for debts or obligations of any other except as otherwise specifically provided in this Agreement.

B.
Claims for Benefits.  Medical Director shall have no claim under this Agreement or otherwise against Facility for vacation pay, paid sick leave, retirement benefits, social security, workers’ compensation, health, disability, professional liability, or unemployment insurance benefits or other employee benefits of any kind.

C.
Tax and Withholdings.  Facility agrees that (a) Medical Director will not be treated as an employee of Facility for federal tax purposes; (b) Facility will not withhold on behalf of Medical Director any sums for income tax, unemployment insurance, social security, or any other withholding pursuant to any law or requirement of any governmental body or make available any of the benefits afforded to employees of Facility; (c) all of such payments, withholdings, and benefits, if any, are the sole responsibility of Medical Director.  Medical Director agrees to indemnify and hold Facility harmless from any and all loss or liability arising from its failure to make such payments, withholdings, and benefits, if any.  In the event the Internal Revenue Service or any other governmental agency should question or challenge the independent contractor status of Medical Director, the Parties hereby agree that Medical Director shall have the right to participate in any discussion or negotiation occurring with such agency or agencies, regardless of with whom or by whom such discussions or negotiations were initiated.
IX. 
INSURANCE

The Facility and Medical Director each agree, during the term of this Agreement, to maintain at their own expense, liability and professional malpractice insurance.  On or prior to the effective date of this Agreement, Medical Director shall furnish the Facility with a certificate of insurance evidencing the maintenance in full force of Medical Director’s insurance policy.  The certificate of insurance shall provide that Facility will be given thirty (30) days advance notice of the amendment, termination or cancellation of the policy.  In addition, Medical Director shall require its subcontractors, if any, to meet the same insurance requirements as set out in this paragraph.

X. 
EQUAL OPPORTUNITY

This Agreement shall be carried out in a nondiscriminatory manner without regard to race, creed, color, ancestry, national origin, religion, sex, age or handicap.

XI.
 TERM

This Agreement shall commence as of the date first set forth above and shall continue in full force and effect for a term of one year and for successive terms of one year thereafter. 
XII.
TERMINATION

Either party may terminate this Agreement with or without cause upon thirty (30) day written notice to the other party.  Additionally, Facility may terminate this Agreement immediately upon written notice to Medical Director upon the occurrence of any of the following:

a. Medical Director dies or becomes disabled and is unable to fulfill the terms and obligations of this Agreement hereunder.  The term “disabled” shall mean the inability of the Medical Director to perform the duties under this Agreement for a period of thirty (30) consecutive days due to injury or illness, as determined by the Facility in its sole discretion.  

b. Medical Director is convicted of any offense punishable as a felony or is convicted of a misdemeanor involving moral turpitude or immoral conduct, or commits any act for which civil monetary penalties may be imposed.

c. Medical Director commits fraud, embezzlement, misappropriation or the like with respect to any Facility’s assets or the property of any resident of the Facility or otherwise violate any state or federal law.

d. Medical Director is sanctioned by the State Medical Board, any state or local peer review or quality assurance organization, or by Medicare, Medicaid or any third-party payor or reimbursement sources.

e. Medical Director materially breaches any obligation pertaining to the confidentially of PHI or any obligation arising under HIPAA Business Associate Agreement or any HIPAA requirements. 

f. Failure to maintain medical staff privileges required by this Agreement or such privileges are restricted, suspended or terminated (other than a temporary suspension of Medical Director’s medical staff privileges for the failure to complete medical records and which temporary suspension does not exceed thirty (30) days).
g. Failure to maintain all customary narcotics and controlled substance numbers and licenses required by federal, state and local laws and regulations or any such licenses are restricted, suspended, or terminated.
Any termination under Section XII is without prejudice to any other remedies, which either party may have against the other arising out of such breach or default and will not affect any rights or obligations of either party arising under this Agreement prior to such termination.

XIII. 
INDEMNIFICATION

a.
Medical Director hereby agrees to indemnify, defend and hold the Facility harmless from any liability, loss, injury or damage resulting from any alleged acts of medical negligence, malfeasance or neglect by Medical Director, severally or individually, its agents, employees or assigns while performing services pursuant to this Agreement including, without being limited to, reasonable counsel fees and expenses incurred in connection with any claim or proceeding related to any such medical negligence malfeasance or neglect by the Medical Director.

b.
The Facility hereby agrees to indemnify, defend and hold Medical Director harmless from any liability, loss, injury or damage resulting from any alleged malfeasance, neglect or medical negligence by the Facility or their agents and employees, including, without being limited to, reasonable counsel fees and expenses incurred in connection with any claim, or proceeding related to any such malfeasance, neglect or medical negligence.

c. Nothing in this Agreement shall be constructed to limit the indemnity or contribution rights that the parties may have under law.

XIV. 
COMPLIANCE WITH PATIENT PROTECTION AND OTHER LAWS

Medical Director and Facility shall each comply with all applicable federal, state, and local laws, regulations and policies with respect to the rendering of services in nursing or convalescent homes and the protection of the rights of patients, including, but not limited to, rights relative to confidentiality, privacy, quality of care, consumer protection, and the like.  In the event of any complaint filed by or with respect to a Facility’s patient in the facility or any investigation initiated by any governmental agency or any litigation commenced against the Facility, Medical Director shall fully cooperate with the Facility in an effort to respond to and resolve the same in a timely and effective manner, and Medical Director shall cooperate fully with any insurance Company providing protection to the Facility in connection with investigations.  In this connection, Medical Director agrees he/she and any of his/hers agents, employees and assigns shall promptly notify the Facility of any inquiries, claims and investigations and cooperate fully with the directions of the Facility with respect thereto.

XV. 
RECORD RETENTION

a. Medical Director shall make available, upon the written request of the United States Secretary of Health and Human Services, or upon the request of the Comptroller General of the United States, or any of their duly authorized representatives, this Agreement, and any books, documents, and records of Medical Director that are necessary to certify the nature and extent of the costs incurred.

b. If Medical Director is requested to disclose any books, documents, or records relevant to this Agreement for the purpose of an audit or investigation, Medical Director shall notify the Facility of the nature and scope of such request and shall make available to the Facility, upon request by the Facility, all such books, documents, or records.

c. Medical Director shall make his/hers internal practices, books and records relating to the use and disclosure of PHI received from, or created or received by Facility available to the Secretary of Health and Human Services for purposes of determining Facility’s compliance with HIPAA.  Medical Director shall provide Facility with a copy of any PHI that Medical Director provides to the Secretary concurrently with providing such PHI to the Secretary.

XVI. 
CONFIDENTIALITY

Medical Director agrees to the following:

a.
Confidentiality.  Medical Director acknowledges that, as a result of his/her duties under this Agreement, he/she will learn confidential information relating to the operation of the Facility including, but not limited to, patient and resident information, medical records, advertising, marketing and other promotional materials, pricing data, personnel data, supply lists and other information of like nature which constitutes trade secrets and confidential information of the Facility (collectively, “Confidential Information”).  Except as may be required in fulfillment of Medical Director’s duties and responsibilities, or as otherwise permitted under this Agreement, Medical Director shall not divulge, furnish, disclose or make accessible to any Facility, entity, or person, any trade secrets, vendor, patient, supplier or customer lists, computer programs or any and all confidential information of any kind with respect to business operations, sales or marketing of Facility not authorized by Facility to receive or be privy to the same.

b. Return of Information.  Upon termination or expiration of this Agreement for any reason whatsoever, either with or without cause, Medical Director shall return to Facility any and all information which constitutes trade secrets of Facility (collectively “Confidential Information”), including but not limited to, all account books, reports, books, records, lists, manuals, correspondence, computer programs or other computer storage mediums in any form, paper, petty cash, checks, credit cards, resident, patient and client information, lists or resumes of personnel and other written, typed, printed or reproduced materials in whatever form or medium, within his/her possession, custody or control, whether furnished by Facility or prepared by Medical Director, which contain any information relating to Facility’s business.

c. Medical Director acknowledges that (i) the terms of this Section XVI are fully required to protect the Facility’s interests and that no such term confers a benefit on the Facility that is disproportionate to the detriment imposed on Medical Director, if any; (ii) the remedy at law for the breach by Medical Director of any term or provision of this Section XVI would be inadequate; (iii) the damages flowing from such breach are not readily susceptible to measurement in monetary terms, and (iv) the Facility shall be entitled to immediate injunctive relief restraining any breach hereof.  Nothing in this Agreement shall be deemed to limit the Facility’s remedies at law or in equity for any such breach or any other breach by Medical Director of any term or provision of this Agreement.

XVII. 
MISCELLANEOUS

A.
Entire Agreement.  This Agreement contains the entire understanding between Medical Director and the Facility and supersedes all prior and contemporaneous agreements and understandings, expressed or implied; oral or written.  This Agreement may be modified or altered only by written agreement between Medical Director and the Facility.

B.
Controlling Law.  This Agreement shall be governed by the laws of the state of Illinois.

C.
Notices.  Any notices required under this Agreement shall be in writing and shall be deemed to have been given if:  (a) by actual delivery with receipt, (b) by overnight delivery service which maintains records of receipt, (c) by certified or registered mail, postage prepaid, return receipt requested; (d) express delivery service if it obtains a receipt to confirm delivery; or (e) by facsimile if such facsimile transmission permits confirmation to the addresses or facsimile numbers set forth below:  All notices shall be sent to the parties at the following addresses or at such places, as a party shall designate in writing:

	If to Facility:
	Administrator


	If to Medical Director:
	



D.
Amendment to Comply with Law.  The parties acknowledge that it may be necessary to amend this Agreement to comply with modifications of state, local and federal law, including but not limited to statutory or regulatory modification or interpretations by a regulatory agency or court of competent jurisdiction.  No later than sixty (60) days after the effective date of any such modifications, the parties agree to use good faith efforts to develop and execute any amendments to this Agreement as may be required for compliance with said laws.  This Agreement shall not be amended except by written instrument executed by both parties to the Agreement.

E.
No Third Party Beneficiaries.  Nothing expressed or implied in this Agreement is intended to confer, nor shall anything herein confer upon any person other than Facility, or Medical Directors and their respective successors or assigns, any rights, remedies, obligations or liabilities whatsoever.

F.
Paragraph Heading.  The paragraph headings in this Agreement are for convenience only.  They form no part of this Agreement and shall not affect its interpretation.

G.
Survival.  The obligations of the parties contained in Sections XIII and XVI shall survive the termination or expiration of the Term of this Agreement.

H.
Waiver of Breach.  No delay or failure by a party to exercise any right under this Agreement and no partial or single exercise of that right, will constitute a waiver of that or any other right.  To be valid, all waivers must be in writing, signed by the party to be charged.

I.
Severability.  If a provision hereof or the application thereof to any person or circumstance shall, to any extent, be invalid or unenforceable, the remainder hereof, or the application of such provisions to person or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected thereby, and each provision hereof shall be valid and be enforced to the fullest extent permitted by law, provided that the parties shall exercise their best efforts to accommodate the term and intent of this Agreement to the greatest extent possible consistent with the requirements of law.

J.
Compliance.  Notwithstanding any other provision of this Agreement, each party remains responsible for ensuring that any service that it provides pursuant to this Agreement complies with all pertinent provisions of federal, state, and local statutes, rules and regulations.

K.
Assignment.  This Agreement may not be assigned by either party, nor any rights claimed hereunder for any other person or persons whatsoever.  Notwithstanding the mutual non-assignability of this Agreement, Facility may assign this Agreement to an affiliate or a successor.  
L.

M.

L.     No Payment For Referrals».  Each party to this Agreement hereby expressly acknowledges that no provision of this Agreement:  (a) is a payment or is intended to constitute a payment as compensation or remuneration in return or as an inducement for referring any individual to a person or entity for the furnishing or arranging for the furnishing of any item or service; or for the purchase, lease, order, or arranging for or recommending the purchase, lease; or ordering of any good, facility, service or item, for which payment may be made in whole or in part under Medicare, Medicaid or any other government health care program that is operated by or financed in whole or in part by any federal, state or local government agency; or (b) represents a payment, compensation or remuneration that would violate any federal, state law, or local regulating health care or the practice of medicine.

M.
Safe Harbor Compliance».  Services under this Agreement do not involve the counseling or promotion of business arrangements or other activity that violates federal, state, or local law.  Any compensation under this Agreement is intended to be consistent with fair market value and not determined in a manner that takes into account the volume or value of any referrals or business otherwise generated between parties for which payment may be made in whole or in part under the Medicare or Medicaid programs or any other government health care program.  Further, the parties acknowledge that this Agreement is expressly intended to comply with the Personal Services and Management Contracts, federal anti-kickback safe harbor requirements and in the event such requirements change, the parties shall take steps to bring this Agreement into compliance with such safe harbor.  By signing this Agreement both parties expressly represent that they are not excluded from participation in Medicare, Medicaid or any other government health care program.

N.
Notice of Audits, Warrants, Regulatory, Civil or Criminal Action.  Medical Director agrees to provide notice to Facility of any audit, search warrant, subpoena, complaint or regulatory notice which it receives and which could affect Medical Director’s license or certification.  Notice shall be provided within twenty-four (24) hours of receipt, and must enclose a copy of any correspondence or documentation received.
O.
Corporate Compliance».   Facility has implemented a Corporate Compliance Program, which has as its goal that Facility and all Business Associates comply with all federal, state and local laws and regulations.  The Corporate Compliance Program shall include risk management, the promotion of good corporate citizenship, including the commitment to uphold a high standard of ethical and legal business practices, and the prevention of misconduct.  Medical Director acknowledges Facility's commitment to compliance and agrees to act in accordance with the Corporate Compliance Program adopted by the Facility.
IN WITNESS WHEREOF, the parties or their duly authorized representative executed this Agreement on the date first set forth above.

	
	







Date

	
	


Administrator


_________ Nursing & Rehabilitation Center




Date


ATTACHMENT A

I.
RATE OF REIMBURSEMENT

The Facility shall pay Medical Director at the following rate to obtain Medical Director services:

Medical Director will be paid a monthly stipend of ___________________ ($_________) to perform services for the Facility as outlined in Section II of this Attachment.

II.
SCOPE OF WORK OF MEDICAL DIRECTOR

1. Serve as clinical expert to colleagues, staff, patients and their families.

2. Participate in operational support for program development.

3. Participate in facility Quality Assurance meetings.

4. Conduct chart reviews to ensure compliance of policies and procedures.

5. Advise and report to the Administrator, Director of Nursing or their designee, and other Facility staff on medical matters.

6. Participate with the Administrator and Director of Nursing in reviewing utilization of health care facility by reviewing the admission and discharge criteria of all residents occupying the Facility.

7. Make credentialing recommendations to facility management for professional staff.

8. Advise and approve the development and execution of facility and resident care policies and procedures, and guide the Director of Nursing in matters related to resident care policies and procedures.

9. Consult with Administrator and attending physicians on matters regarding compliance with policies and procedures of the Facility, and regulatory bodies as applicable.

10. Act as a medical representative of the Facility in the community; act as liaison in matters of resident care between the Facility, on the one hand, and hospitals, and other health care agencies or professionals, on the other.

HIPAA

Business Associate Agreement Addendum

This Addendum (the “Addendum”) is entered and made part of the Medical Director Agreement entered into between the Facility ("Covered Entity") and a Medical Director ("Business Associate") to perform Medical Director Services (the “Original Agreement”);

WHEREAS, Facility is a Covered Entity as that term is defined in the Health Insurance Portability and Accountability Act Privacy Rule, 45 C.F.R. Parts 160-164 (the “Privacy Rule”);

WHEREAS, Business Associate, as a recipient of Protected Health Information (“PHI”) from Covered Entity, is a Business Associate as that term is defined in the Privacy Rule; and

WHEREAS, pursuant to the Privacy Rule, Business Associate must agree in writing to certain mandatory provisions regarding the use and disclosure of PHI;
NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

11. Definitions.  Terms used, but not otherwise defined, in this Addendum shall have the same meaning as those terms in the Privacy Rule.

12. Applicability.  All PHI that is created or received by Covered Entity and disclosed or made available in any form, including paper record, oral communication, audio recording, and electronic display, by Covered Entity or its operating units to Business Associate, or is created or received by Business Associate on Covered Entity’s behalf shall be subject to this Addendum.

13. Permitted Uses and Disclosures.

a. Except as otherwise limited in this Addendum, Business Associate may use or disclose PHI on behalf of, or to provide services to, Covered Entity to the extent necessary to fulfill its duties under the Original Agreement.

b. Except as otherwise limited in this Addendum, Business Associate may also use PHI to carry out the legal responsibilities of Business Associate or to report violations of law to appropriate federal and state authorities, if Business Associate is required by law to make such a disclosure.

14. Prohibited Uses and Disclosures.  Business Associate may not use or disclose PHI if such use or disclosure would be a violation of the Privacy Rule if done by Covered Entity.  Business Associate agrees that it will not use or further disclose PHI other than as permitted or required by this Addendum or as required by law.

15. Minimum Necessary.  Any use or disclosure of PHI by Business Associate must comply with the minimum necessary policies and procedures of Covered Entity.

16. Safeguards.  Business Associate agrees to use appropriate safeguards to prevent unauthorized use or disclosure of PHI.  Business Associate further agrees to implement administrative, physical and technical safeguards that reasonably and appropriately protect the confidentiality, integrity, and availability of electronic PHI.

17. Mitigation.  Business Associate agrees to mitigate, to the extent practicable, any harmful effect that is known to Business Associate of a use or disclosure of PHI by Business Associate in violation of the requirements of this Addendum.

18. Reporting.  Business Associate agrees to report to Covered Entity, in writing, any unauthorized use or disclosure of the PHI of which it becomes aware within 10 days of the Business Associate’s discovery of such unauthorized use and/or disclosure.

19. Subcontractor.  In the event that Business Associate is permitted by law to provide PHI to an agent, Business Associate agrees to ensure that its agents, to whom it provides PHI received from, or created, or received by Business Associate on behalf of Covered Entity, agrees, in writing, to the same restrictions and conditions that apply to Business Associate with respect to such information.

20. Right of Access.  Business Associate agrees to make PHI available to the Covered Entity or to an individual as directed by the Covered Entity in accordance with the access of individuals to PHI provisions of the Privacy Rule as set forth in 45 C.F.R. §164.524 in a time and in a manner that are mutually agreeable to the Parties.

21. Right of Amendment.  Business Associate agrees to make PHI available for amendment and to incorporate any amendments to PHI as directed or agreed to by the Covered Entity in accordance with the amendment of PHI provisions of the Privacy Rule as set forth in 45 C.F.R. §164.526 in the time and manner that are mutually agreeable to the Parties.

22. Right to Accounting of Disclosures.  Business Associate agrees to make an accounting of disclosures of PHI in the format provided by Covered Entity to Business Associate.  Business Associate shall make this information available to Covered Entity or to an individual if directed by Covered Entity as necessary for the Covered Entity to provide an accounting of disclosures in accordance with 45 C.F.R. §164.528.

23. Books and Records.  Business Associate agrees to make internal practices, books, and records, including policies and procedures and PHI, relating to the use and disclosure of PHI received from, or created or received by Business Associate on behalf of Covered Entity available to Covered Entity in the time and manner that are mutually agreeable to the Parties and to the Secretary for purposes of determining the Covered Entity’s compliance with the Privacy Rule.

24. Term.  This Addendum shall become effective on the Effective Date.  Business Associate’s obligations under this Addendum shall not terminate until all of the PHI provided by Covered Entity to Business Associate, or created or received by Business Associate on behalf of Covered Entity, is destroyed or returned to Covered Entity.

25. Termination.  Covered Entity shall be permitted to terminate the Original Agreement immediately in the event that Business Associate has materially breached the provisions of this Addendum.

26. Indemnification.  Business Associate shall indemnify and hold Covered Entity harmless from and against all claims, liabilities, judgments, fines, assessments, penalties, awards or other expenses, of any kind or nature whatsoever, including, without limitation, attorney’s fees, expert witness fees, and costs of investigation, litigation or dispute resolution, relating to or arising out of any breach or alleged breach of this Addendum by Business Associate.

27. Amendments.  A reference in this Addendum to a section in the Privacy Standards means the section as in effect or as amended.  The Parties agree to take such action as is necessary to amend the Original Agreement from time to time as is necessary for Covered Entity to comply with the requirements of the Privacy Rule.

28. All other terms and conditions of the Original Agreement not amended by this Addendum shall remain in full force and effect.

IN WITNESS WHEREOF, the Parties have executed this Addendum as of the day and year written below.

	
	


Medical Director




Date

	
	


 Administrator


_________ Nursing & Rehabilitation Center





Date
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